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PROSPECTUS

QUALCOMM Incorporated
Debt Securities
Preferred Stock
Depositary Shares
Common Stock
Warrants
The securities covered by this prospectus may be sold from time to time by QUALCOMM Incorporated or
selling securityholders. We or selling securityholders may offer the securities for sale directly to purchasers or
through underwriters, dealers or agents, on a continuous or delayed basis. When we or selling securityholders offer
securities, we will provide you with a prospectus supplement describing the specific terms of the specific issue of
securities, including the offering price of the securities. You should carefully read this prospectus and the
prospectus supplement or free writing prospectus relating to the specific issue of securities, together with the
documents we incorporate by reference, before you invest in any of these securities.
Our common stock is traded on the NASDAQ Global Select Market under the symbol “QCOM.” The
applicable prospectus supplement will contain information, where applicable, as to other listings, if any, on the
NASDAQ Global Select Market or other securities exchange of the securities covered by the applicable prospectus
supplement.
Investing in our securities involves a high degree of risk. Before investing, you should carefully consider
the matters described under the caption “Risk Factors” beginning on page 3.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offense.
The securities may be offered and sold to or through underwriters, dealers or agents as designated from time
to time, or directly to one or more other purchasers or through a combination of such methods. In addition, selling
securityholders may offer and sell the securities from time to time, together or separately. We will provide specific
information about selling securityholders in one or more prospectus supplements. See “Plan of Distribution” on
page 21. If any underwriters, dealers or agents are involved in the sale of any of the securities, their names, and any
applicable purchase price, fee, commission or discount arrangements between or among them, will be set forth, or
will be calculable from the information set forth, in the applicable prospectus supplement and any related free
writing prospectus.

The date of this prospectus is July 28, 2021.

TABLE OF CONTENTS

TABLE OF CONTENTS
 ABOUT THIS PROSPECTUS
 QUALCOMM INCORPORATED

 i
 1

 RISK FACTORS
 FORWARD-LOOKING STATEMENTS

 3
 4

 USE OF PROCEEDS
 DESCRIPTION OF DEBT SECURITIES

 6
 7

 DESCRIPTION OF PREFERRED STOCK
 DESCRIPTION OF DEPOSITARY SHARES

 17 
 18 

 DESCRIPTION OF COMMON STOCK
 DESCRIPTION OF WARRANTS

 19 
 20 

 PLAN OF DISTRIBUTION
 SELLING SECURITYHOLDERS

 21 
 23 

 LEGAL MATTERS
 EXPERTS

 24 
 25 

 WHERE YOU CAN FIND MORE INFORMATION
 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 26 
 27 

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS
This prospectus is part of an automatic shelf registration statement that we filed with the Securities and
Exchange Commission (the “SEC”) as a “well-known seasoned issuer” as defined in Rule 405 under the Securities
Act of 1933, as amended (the “Securities Act”), utilizing a “shelf” registration process. Under this process, we or
selling securityholders may from time to time sell the securities described in this prospectus in one or more
offerings.
This prospectus provides you with a general description of the securities that we or selling securityholders
may offer. Each time we or selling securityholders sell securities, we will provide you with a prospectus
supplement containing specific information about the terms of the offering. The prospectus supplement may also
add, update or change information contained in this prospectus and may include other special considerations
applicable to such offering of securities. If there is any inconsistency between the information in this prospectus
and any prospectus supplement, you should rely on the information in the prospectus supplement.
The prospectus supplement will describe: the terms of the securities offered, any initial public offering price,
the price paid to us or the selling securityholders for the securities, the net proceeds to us or the selling
securityholders, the manner of distribution and any underwriting compensation and the other specific material
terms related to the offering of the applicable securities. For more detail on the terms of the securities, you should
read the exhibits filed with or incorporated by reference in our registration statement of which this prospectus
forms a part.
You should read carefully this prospectus and any prospectus supplement together with the additional
information described under the heading “Where You Can Find More Information” and “Incorporation of Certain
Documents by Reference.” You should rely only on the information contained or incorporated by reference in this
prospectus, any accompanying prospectus supplement and any applicable “free writing prospectus.” We have not
authorized, and no selling securityholder has authorized, anyone else to provide you with different or additional
information. No offer of securities is being made in any jurisdiction where the offer or sale is not permitted.
You should not assume that the information in this prospectus, any accompanying prospectus supplement, or
any document incorporated by reference herein or therein is accurate as of any date other than their respective
dates. Our business, financial condition, results of operations, and prospects may have changed since those dates.
You should carefully read the entire prospectus, as well as the documents incorporated by reference in the
prospectus, any applicable prospectus supplement and any applicable “free writing prospectus” before making an
investment decision.
References in this prospectus to “securities” include any security that we or selling securityholders might sell
under this prospectus or any prospectus supplement.
References in this prospectus to “the Company,” “Qualcomm,” “we,” “our” and “us” or other similar terms
mean QUALCOMM Incorporated and its wholly owned subsidiaries, unless we state otherwise or the context
indicates otherwise.
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QUALCOMM INCORPORATED
We are a global leader in the development and commercialization of foundational technologies for the
wireless industry. Our technologies and products are used in mobile devices and other wireless products, including
network equipment, broadband gateway equipment, consumer electronic devices and other connected devices. Our
inventions have helped power the growth in smartphones, which have connected billions of people. We are a leader
in 3G (third generation), 4G (fourth generation) and 5G (fifth generation) wireless technologies. Our technologies
and products are also used in industry segments and applications beyond mobile, including automotive and internet
of things (IoT) (which includes connectivity and networking, computing and fixed wireless broadband), among
others. We derive revenues principally from sales of integrated circuit products and licensing of our intellectual
property, including patents and other rights.
The foundational technologies we invent help power the modern mobile experience, impacting how the world
connects, computes and communicates. We share these inventions broadly through our licensing program,
enabling wide ecosystem access to technologies at the core of mobile innovation, and through the sale of our
wireless integrated circuit platforms (also known as chips or chipsets) and other products. We collaborate across
the ecosystem, including manufacturers, operators, developers, system integrators, cloud providers, governments
and industry standards organizations, to enable a global environment to drive continued progress and growth.
We have a long history of driving innovation. We have played and continue to play a leading role in
developing system level inventions that serve as the foundation for 3G, 4G and 5G wireless technologies. This
includes the CDMA (Code Division Multiple Access) and OFDMA (Orthogonal Frequency Division Multiple
Access) families of technologies, with the latter encompassing LTE (Long Term Evolution) and 5G NR (New
Radio), which, along with TDMA (Time Division Multiple Access), are the primary digital technologies currently
used to transmit voice or data over radio waves using a public or private cellular wireless network.
We own significant intellectual property, including patents, patent applications and trade secrets, applicable to
products that implement any version of CDMA and/or OFDMA technologies. Companies in the mobile industry
generally recognize that any company seeking to develop, manufacture and/or sell devices or infrastructure
equipment that use CDMA-based and/or OFDMA-based technologies will require a license or other rights to use
our patents. We also develop and commercialize numerous other key technologies used in mobile and other
wireless devices, and we own substantial intellectual property related to these technologies. Some of these
inventions are contributed to and commercialized as industry standards, such as certain video and audio codecs,
Wi-Fi, GPS (Global Positioning System) and Bluetooth. We have also developed other technologies that are used
by wireless devices that are not related to industry standards, such as operating systems, user interfaces, graphics
and camera processing functionality, RF (radio frequency), RFFE (radio frequency front-end) and antenna designs,
artificial intelligence (AI) and machine learning techniques and application processor architectures. Our patents
cover a wide range of technologies across the entire wireless system (including wireless devices and network
infrastructure equipment), not just the portion of such patented technologies incorporated into chipsets.
We are organized on the basis of products and services and have three reportable segments. We conduct
business primarily through our QCT (Qualcomm CDMA Technologies) semiconductor business and our QTL
(Qualcomm Technology Licensing) licensing business. QCT develops and supplies integrated circuits and system
software based on 3G/4G/5G and other technologies for use in mobile devices, wireless networks, devices used in
IoT, broadband gateway equipment, consumer electronic devices and automotive systems for telematics and digital
cockpit (also known as infotainment). QTL grants licenses or otherwise provides rights to use portions of our
intellectual property portfolio, which includes certain patent rights essential to and/or useful in the manufacture,
sale or use of certain wireless products. Our QSI (Qualcomm Strategic Initiatives) reportable segment makes
strategic investments. We also have nonreportable segments, including QGOV (Qualcomm Government
Technologies), our cloud AI inference processing initiative and other technology and service initiatives.
Our reportable segments are operated by QUALCOMM Incorporated and its direct and indirect subsidiaries.
Substantially all of our products and services businesses, including QCT, and substantially all
1
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of our engineering, research and development functions, are operated by QTI (Qualcomm Technologies, Inc.), a
wholly-owned subsidiary of QUALCOMM Incorporated, and QTI’s subsidiaries. QTL is operated by
QUALCOMM Incorporated, which owns the vast majority of our patent portfolio. Neither QTI nor any of its
subsidiaries has any right, power or authority to grant any licenses or other rights under or to any patents owned by
QUALCOMM Incorporated.
Our principal executive offices are located at 5775 Morehouse Drive, San Diego, California 92121-1714, and
our telephone number is (858) 587-1121.
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RISK FACTORS
Investing in our securities involves risk. Prior to making a decision about investing in our securities, you
should carefully consider the specific factors discussed under the heading “Risk Factors” in any prospectus
supplement, together with all of the other information contained or incorporated by reference in this prospectus or
any prospectus supplement. You should also consider the risk factors related to our business and operations
described in our Quarterly Report on Form 10-Q for the fiscal quarter ended June 27, 2021 under the heading “Risk
Factors,” which are incorporated by reference in this prospectus, as updated by annual, quarterly and other reports
and documents we file with the SEC after the date of this prospectus and that are incorporated by reference herein.
See “Where You Can Find More Information” in this prospectus. The risks and uncertainties described in these
documents are not the only risks that we face. Additional risks and uncertainties not presently known to us or that
we currently deem immaterial may also affect our operations. In that case, the trading price of our common stock
or other securities could decline.
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FORWARD-LOOKING STATEMENTS
This prospectus and the information incorporated or deemed to be incorporated herein and therein by
reference contain forward-looking statements within the meaning of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), the Securities Act and the Private Securities Litigation Reform Act of 1995. Words
such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “may,” “will,” “would” and
similar expressions or variations of such words are intended to identify forward-looking statements, but are not the
exclusive means of identifying forward-looking statements in this prospectus and the information incorporated or
deemed to be incorporated herein and therein by reference. Additionally, statements concerning future matters such
as our future business, prospects, results of operations, financial condition or research and development or
technology investments; new or enhanced products, services or technologies; emerging industries or business
models; design wins or product launches; industry, market or technology trends, dynamics or transitions, such as
the transition to 5G; potential impacts of the coronavirus (COVID-19) pandemic, legal or regulatory matters,
U.S./China trade or national security tensions, vertical integration by our customers or competition; and other
statements regarding matters that are not historical are also forward-looking statements.
Actual results may differ materially from those referred to in the forward-looking statements for various
reasons including the risks we face, which are more fully described under “Risk Factors” in this prospectus and in
our Quarterly Report on Form 10-Q for the quarter ended June 27, 2021, which is incorporated herein by reference.
The following factors, among others, could cause our actual results to differ materially from those described in the
forward-looking statements:
• the impact of COVID-19, and government policies and other measures designed to limit its spread;
• our customers’ and licensees’ sales of products and services based on CDMA, OFDMA and other
communications technologies, including 5G, and customer demand for our products based on these
technologies;
• competition in an environment of rapid technological change, and our ability to adapt to such change and
compete effectively;
• our dependence on a small number of customers and licensees, particularly from their sale of premium tier
devices;
• our customers vertically integrating;
• a significant portion of our business being concentrated in China, which is exacerbated by U.S./China trade
and national security tensions;
• efforts by some OEMs to avoid paying fair and reasonable royalties for the use of our intellectual property,
which may result in legal proceedings and actions of quasi-governmental bodies and standards and industry
organizations;
• potential changes in our patent licensing practices, whether due to governmental investigations, legal
challenges or otherwise;
• the continued and future success of our licensing programs, which requires us to continue to evolve our
patent portfolio and to renew or renegotiate license agreements that are expiring;
• potential adverse rulings in government investigations or proceedings;
• our dependence on a limited number of third-party suppliers, and the impact of order and shipment
uncertainties;
• risks associated with the operation and control of our manufacturing facilities;
• our ability to extend our technologies and products into new and expanded product areas and adjacent
industry segments and applications beyond mobile;
• strategic acquisitions, transactions and investments and our ability to consummate planned strategic
acquisitions;
4
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• security breaches of our information technology systems or other misappropriation of our technology,
intellectual property or other proprietary or confidential information;
• difficulties in enforcing and protecting our intellectual property rights;
• claims by third parties that we infringe their intellectual property;
• our use of open source software;
• our ability to attract and retain qualified employees;
• failures in our products or in the products of our customers or licensees, including those resulting from
security vulnerabilities, defects or errors;
• the cyclical nature of the semiconductor industry, declines in global, regional or local economic conditions
or our stock price and earnings volatility;
• our ability to comply with laws, regulations, policies and standards;
• risks associated with our debt; and
• potential tax liabilities.
Except as required by law, we undertake no obligation to update any forward-looking statements in order to
reflect any event or circumstance that may arise after the date of this prospectus. However, readers should carefully
review the reports and documents we file or furnish from time to time with the SEC, particularly our annual reports
on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. For information about how to
obtain a copy of these reports or other documents that we file with the SEC, see “Where You Can Find More
Information.”
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USE OF PROCEEDS
Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of our
securities for general corporate purposes, which may include possible future stock repurchases, payment of
dividends, repayments of indebtedness, business acquisitions or for such other purposes as may be specified in the
applicable prospectus supplement. Unless otherwise indicated in a prospectus supplement, we will not receive any
proceeds from the sale of securities by selling securityholders.
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DESCRIPTION OF DEBT SECURITIES
The following description of the terms of the debt securities sets forth certain general terms and provisions of
the debt securities to which any prospectus supplement may relate. The particular terms of the debt securities
offered by any prospectus supplement and the extent, if any, to which these general provisions may apply to those
debt securities will be described in the prospectus supplement relating to those debt securities. Accordingly, for a
description of the terms of a particular issue of debt securities, reference must be made to both the prospectus
supplement relating thereto and to the following description.
We may issue debt securities from time to time in one or more series. The debt securities will be general
obligations of QUALCOMM Incorporated. The debt securities may be fully and unconditionally guaranteed on a
secured or unsecured senior or subordinated basis, jointly and severally, by guarantors, if any. In the event that any
series of debt securities will be subordinated to other indebtedness that we have outstanding or may incur, the terms
of the subordination will be set forth in the prospectus supplement relating to the subordinated debt securities. Debt
securities may be issued under the Indenture dated May 20, 2015 (the “indenture”), between the Company and U.S.
Bank National Association, as trustee, or may be issued under another indenture to be entered into between us and
the trustee named in the prospectus supplement. A copy of the indenture has been filed with the SEC as an exhibit
to the registration statement on Form S-3 of which this prospectus is a part. The following discussion of certain
provisions of the indenture is a summary only and should not be considered a complete description of the terms
and provisions of the indenture. Accordingly, the following discussion is qualified in its entirety by reference to the
provisions of the indenture, including the definition of certain terms used below. You should refer to the indenture
for the complete terms of the debt securities.
General
The debt securities will represent direct, general obligations of QUALCOMM Incorporated and:
• may rank equally with other unsubordinated debt or may be subordinated to other debt we have or may
incur;
• may be issued in one or more series with the same or various maturities;
• may be issued at a price of 100% of their principal amount or at a premium or discount;
• may be issued in registered or bearer form and certificated or uncertificated form; and
• may be represented by one or more global notes registered in the name of a designated depositary’s nominee,
and if so, beneficial interests in the global note will be shown on and transfers will be made only through
records maintained by the designated depositary and its participants.
The aggregate principal amount of debt securities that we may authenticate and deliver is unlimited. Subject to
limitations contained in the indenture, we may from time to time, without notice to or the consent of the holders of
a series of debt securities, issue additional debt securities of any such series on the same terms and conditions as
the debt securities of such series, except for any differences in the issue price and, if applicable, the initial interest
accrual date and interest payment date; provided that if the additional debt securities are not fungible with the debt
securities of such series for U.S. federal income tax purposes, such additional debt securities will have one or more
separate CUSIP numbers. You should refer to the applicable prospectus supplement for the following terms of the
debt securities of the series with respect to which that prospectus supplement is being delivered:
• the title of the debt securities of the series (which will distinguish the debt securities of that particular series
from the debt securities of any other series);
• the price or prices of the debt securities of the series;
• any limit on the aggregate principal amount of the debt securities of the series that may be authenticated and
delivered under the indenture (except for debt securities authenticated and delivered upon registration or
transfer of, or in exchange for, or in lieu of, other debt securities of the series);
• the date or dates on which the principal and any premium with respect to the debt securities of the series are
payable;
7
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• the rate or rates (which may be fixed or variable) at which the debt securities of the series will bear interest
(if any) or the method of determining such rate or rates, the date or dates from which such interest, if any,
will accrue, the interest payment dates on which such interest, if any, will be payable or the method by which
such dates will be determined, the record dates for the determination of holders thereof to whom such interest
is payable (in the case of securities in registered form), and the basis upon which interest will be calculated if
other than that of a 360-day year of twelve 30-day months;
• the person to whom any interest on a debt security of the series shall be payable if other than the person in
whose name that security is registered at the close of business on the record date;
• the currency or currencies in which debt securities of the series will be denominated and/or in which
payment of the principal, premium, if any, and interest of any of the securities shall be payable, if other than
U.S. dollars, the place or places, if any, in addition to or instead of the corporate trust office of the trustee (in
the case of securities in registered form) where the principal, premium and interest with respect to debt
securities of the series will be payable or the method of such payment, if by wire transfer, mail or other
means;
• the price or prices at which, the period or periods within which, and the terms and conditions upon which
debt securities of the series may be redeemed, in whole or in part, at our option or otherwise;
• whether debt securities of the series are to be issued as securities in registered form or securities in bearer
form or both and, if securities in bearer form are to be issued, whether coupons will be attached to them,
whether securities in bearer form of the series may be exchanged for securities in registered form of the
series, and the circumstances under which and the places at which any such exchanges, if permitted, may be
made;
• if any debt securities of the series are to be issued as securities in bearer form or as one or more global
securities representing individual securities in bearer form of the series, whether certain provisions for the
payment of additional interest or tax redemptions will apply; whether interest with respect to any portion of a
temporary bearer security of the series payable with respect to any interest payment date prior to the
exchange of such temporary bearer security for definitive securities in bearer form of the series will be paid
to any clearing organization with respect to the portion of such temporary bearer security held for its account
and, in such event, the terms and conditions (including any certification requirements) upon which any such
interest payment received by a clearing organization will be credited to the persons entitled to interest
payable on such interest payment date; and the terms upon which a temporary bearer security may be
exchanged for one or more definitive securities in bearer form of the series;
• the obligation or right, if any, to redeem, purchase or repay debt securities of the series pursuant to any
sinking fund or analogous provisions or at the option of a holder of such debt securities and the price or
prices at which, the period or periods within which, and the terms and conditions upon which, debt securities
of the series will be redeemed, purchased or repaid, in whole or in part, pursuant to such obligations;
• the terms, if any, upon which the debt securities of the series may be convertible into or exchanged for any
issuer’s common stock, preferred stock, depositary shares, other debt securities or warrants for common
stock, preferred stock, depositary shares, indebtedness or other securities of any kind and the terms and
conditions upon which such conversion or exchange will be effected, including the initial conversion or
exchange price or rate, the conversion or exchange period and any other additional provisions;
• if other than minimum denominations of $2,000 or any integral multiple of $1,000 in excess thereof, the
denominations in which debt securities of the series will be issuable;
• if the amount of principal, premium or interest with respect to the debt securities of the series may be
determined with reference to an index or pursuant to a formula, the manner in which such amounts will be
determined;
• if the principal amount payable at the stated maturity of debt securities of the series will not be determinable
as of any one or more dates prior to such stated maturity, the amount that will be deemed to be such
principal amount as of any such date for any purpose, including the principal amount
8
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thereof which will be due and payable upon any maturity other than the stated maturity or which will be
deemed to be outstanding as of any such date (or, in any such case, the manner in which such deemed
principal amount is to be determined), and if necessary, the manner of determining the equivalent thereof in
U.S. dollars;
• any changes or additions to the provisions of the indenture dealing with defeasance;
• if other than the principal amount thereof, the portion of the principal amount of debt securities of the series
that will be payable upon declaration of acceleration of the maturity thereof or provable in bankruptcy;
• the terms, if any, of the transfer, mortgage, pledge or assignment as security for the debt securities of the
series of any properties, assets, moneys, proceeds, securities or other collateral and any corresponding
changes to provisions of the indenture as then in effect;
• any addition to or change in the events of default with respect to the debt securities of the series and any
change in the right of the trustee or the holders to declare the principal, premium and interest, if any, with
respect to such debt securities due and payable;
• if the debt securities of the series will be issued in whole or in part in the form of a global security, the terms
and conditions, if any, upon which such global security may be exchanged in whole or in part for other
individual debt securities in definitive registered form, the depositary (as defined in the applicable prospectus
supplement) for such global security and the form of any legend or legends to be borne by any such global
security in addition to or in lieu of the legend referred to in the indenture;
• any trustee, authenticating or paying agent, transfer agent or registrar or any other agent with respect to the
debt securities;
• the applicability of, and any addition to or change in, the covenants and definitions then set forth in the
indenture or in the terms then set forth in the indenture relating to permitted consolidations, mergers or sales
of assets;
• the terms, if any, of any guarantee of the payment of principal, premium and interest with respect to debt
securities of the series and any corresponding changes to the provisions of the indenture as then in effect;
• the subordination, if any, of the debt securities of the series pursuant to the indenture and any changes or
additions to the provisions of the indenture relating to subordination;
• with regard to debt securities of the series that do not bear interest, the dates for certain required reports to
the trustee;
• any provisions granting special rights to holders when a specified event occurs;
• any guarantor or co-issuer; and
• any other terms of the debt securities of the series (which terms will not be prohibited by the provisions of
the indenture).
The prospectus supplement will also describe any material U.S. federal income tax consequences or other
special considerations applicable to the series of debt securities to which such prospectus supplement relates,
including those applicable to:
• securities in bearer form;
• debt securities with respect to which payments of principal, premium or interest are determined with
reference to an index or formula (including changes in prices of particular securities, currencies or
commodities);
• debt securities with respect to which principal or interest is payable in a foreign or composite currency;
• debt securities that are issued at a discount below their stated principal amount, bearing no interest or interest
at a rate that at the time of issuance is below market rates or original issue discount debt securities; and
9

TABLE OF CONTENTS

• variable rate debt securities that are exchangeable for fixed rate debt securities.
Unless otherwise provided in the applicable prospectus supplement, securities in registered form may be
transferred or exchanged at the office of the trustee at which its corporate trust business is principally administered
in the United States, subject to the limitations provided in the indenture, without the payment of any service charge,
other than any tax or governmental charge payable in connection therewith. Securities in bearer form will be
transferable only by delivery. Provisions with respect to the exchange of securities in bearer form will be described
in the prospectus supplement relating to those securities in bearer form.
All funds that we pay to a paying agent for the payment of principal, premium or interest with respect to any
debt securities that remain unclaimed at the end of two years after that principal, premium or interest will have
become due and payable will be repaid to us, and the holders of those debt securities or any related coupons will
thereafter look only to us for payment thereof.
Global Securities
The debt securities of a series may be issued in whole or in part in the form of one or more global securities.
A global security is a debt security that represents, and is denominated in an amount equal to the aggregate
principal amount of, all outstanding debt securities of a series, or any portion thereof, in either case having the
same terms, including the same original issue date, date or dates on which principal and interest are due, and
interest rate or method of determining interest. A global security will be deposited with, or on behalf of, a
depositary, which will be identified in the prospectus supplement relating to such debt securities. Global securities
may be issued in either registered or bearer form and in either temporary or definitive form. Unless and until it is
exchanged in whole or in part for the individual debt securities represented thereby, a global security may not be
transferred except as a whole by the depositary to a nominee of the depositary, by a nominee of the depositary to
the depositary or another nominee of the depositary, or by the depositary or any nominee of the depositary to a
successor depositary or any nominee of such successor.
The terms of the depositary arrangement with respect to a series of debt securities will be described in the
prospectus supplement relating to such debt securities. We anticipate that the following provisions will generally
apply to depositary arrangements, in all cases subject to any restrictions or limitations described in the prospectus
supplement relating to such debt securities.
Upon the issuance of a global security, the depositary for such global security will credit, on its book entry
registration and transfer system, the respective principal amounts of the individual debt securities represented by
such global security to the accounts of persons that have accounts with the depositary. Such accounts will be
designated by the dealers or underwriters with respect to such debt securities or, if such debt securities are offered
and sold directly by us or through one or more agents, by us or such agents. Ownership of beneficial interests in a
global security will be limited to participants or persons that hold beneficial interests through participants.
Ownership of beneficial interests in such global security will be shown on, and the transfer of that ownership will
be effected only through, records maintained by the depositary (with respect to interests of participants) or records
maintained by participants (with respect to interests of persons other than participants). The laws of some states
require that certain purchasers of securities take physical delivery of such securities in definitive form. Such
limitations and laws may impair the ability to transfer beneficial interests in a global security.
So long as the depositary for a global security, or its nominee, is the registered owner or holder of such global
security, such depositary or nominee, as the case may be, will be considered the sole owner or holder of the
individual debt securities represented by such global security for all purposes under the indenture. Except as
provided below, owners of beneficial interests in a global security will not be entitled to have any of the individual
debt securities represented by such global security registered in their names, will not receive or be entitled to
receive physical delivery of any of such debt securities in definitive form and will not be considered the owners or
holders thereof under the indenture.
Payments of principal, premium, if any, and interest with respect to individual debt securities represented by a
global security will be made to the depositary or its nominee, as the case may be, as the registered owner or holder
of such global security. Neither we, the trustee, any paying agent or registrar for such debt securities nor any agent
of ours or the trustee will have any responsibility or liability for:
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• any aspect of the records relating to or payments made by the depositary, its nominee or any participants on
account of beneficial interests in the global security or for maintaining, supervising or reviewing any records
relating to such beneficial interests;
• the payment to the owners of beneficial interests in the global security of amounts paid to the depositary or
its nominee; or
• any other matter relating to the actions and practices of the depositary, its nominee or its participants.
Neither we, the trustee, any paying agent or registrar for such debt securities nor any agent of ours or the
trustee will be liable for any delay by the depositary, its nominee or any of its participants in identifying the owners
of beneficial interests in the global security, and we and the trustee may conclusively rely on, and will be protected
in relying on, instructions from the depositary or its nominee for all purposes.
We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment of
principal, premium or interest with respect to a definitive global security representing any of such debt securities,
will immediately credit participants’ accounts with payments in amounts proportionate to their respective beneficial
interests in the principal amount of such global security, as shown on the records of the depositary or its nominee.
We also expect that payments by participants to owners of beneficial interests in such global security held through
such participants will be governed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers and registered in “street name.” Such payments will be the
responsibility of such participants. See “— Limitations on Issuance of Securities in Bearer Form” below.
If the depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as
depositary, we will appoint a successor depositary. If a successor depositary is not appointed by us within 90 days,
we will issue individual debt securities of such series in exchange for the global security representing such series of
debt securities. In addition, we may at any time and in our sole discretion determine to no longer have debt
securities of a series represented by a global security and, in such event, will issue individual debt securities of such
series in exchange for the global security representing such series of debt securities. Furthermore, if we so specify
with respect to the debt securities of a series, an owner of a beneficial interest in a global security representing debt
securities of such series may, on terms acceptable to us, the trustee and the depositary for such global security,
receive individual debt securities of such series in exchange for such beneficial interests. In any such instance, an
owner of a beneficial interest in a global security will be entitled to physical delivery of individual debt securities of
the series represented by such global security equal in principal amount to such beneficial interest and to have such
debt securities registered in its name (if the debt securities are issuable as securities in registered form). Individual
debt securities of such series so issued generally will be issued:
• as securities in registered form in minimum denominations, unless otherwise specified by us, of $2,000 and
any integral multiples of $1,000 in excess thereof if the debt securities are issuable as securities in registered
form;
• as securities in bearer form in the denomination or denominations specified by us if the debt securities are
issuable as securities in bearer form; or
• as either securities in registered form or securities in bearer form as described above if the debt securities are
issuable in either form.
Limitations on Issuance of Securities in Bearer Form
The debt securities of a series may be issued as securities in registered form (which will be registered as to
principal and interest in the register maintained by the registrar for such debt securities) or securities in bearer form
(which will be transferable only by delivery). If such debt securities are issuable as securities in bearer form, the
applicable prospectus supplement will describe certain special limitations and considerations that will apply to such
debt securities.
Certain Covenants
If debt securities are issued, the indenture, as supplemented for a particular series of debt securities, will
contain certain covenants for the benefit of the holders of such series of debt securities, which will be
11
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applicable (unless waived or amended) so long as any of the debt securities of such series are outstanding, unless
stated otherwise in the prospectus supplement. The specific terms of the covenants, and summaries thereof, will be
set forth in the prospectus supplement relating to such series of debt securities.
Subordination
Debt securities of a series, and any guarantees, may be subordinated, which we refer to as subordinated debt
securities, to senior indebtedness (as defined in the applicable prospectus supplement) to the extent set forth in the
prospectus supplement relating thereto. To the extent we conduct operations through subsidiaries, the holders of
debt securities (whether or not subordinated debt securities) will be structurally subordinated to the creditors of our
subsidiaries, except to the extent such subsidiary is a guarantor of such series of debt securities.
Events of Default
Each of the following will constitute an event of default under the indenture with respect to any series of debt
securities:
• failure to pay interest on the debt securities of that series within 30 days of the due date;
• default in payment of the principal or premium, if any, on the debt securities of that series, when such amount
becomes due and payable at maturity, upon acceleration, required redemption or otherwise;
• failure to comply with the obligations described under “— Mergers and Sales of Assets” below;
• failure to comply for 60 days after notice with any of our other agreements in the debt securities of that series
or the indenture or supplemental indenture related to that series of debt securities; or
• certain events of bankruptcy, insolvency or reorganization affecting us.
A prospectus supplement may omit, modify or add to the foregoing events of default.
An event of default under one series of debt securities does not necessarily constitute an event of default under
any other series of debt securities. A default under the fourth bullet above will not constitute an event of default
until the trustee or the holders of 25% in principal amount of the outstanding debt securities of such series notify us
of the default and we do not cure such default within the time specified after receipt of such notice.
If any event of default (other than an event of default relating to certain events of bankruptcy, insolvency or
reorganization) occurs and is continuing with respect to a particular series of debt securities, either the trustee or
the holders of not less than 25% in aggregate principal amount of the debt securities of that series then outstanding
by written notice to us (and to the trustee if such notice is given by the holders), may declare the principal amount
of (or in the case of original issue discount debt securities, the portion thereby specified in the terms thereof),
premium, if any, and accrued interest on the debt securities of that series to be immediately due and payable. In the
case of certain events of bankruptcy, insolvency or reorganization, the principal amount of, premium, if any, and
accrued interest on the debt securities of that series will automatically become and be immediately due and payable
without any declaration or other act on the part of the trustee or any holders. Upon a declaration by the trustee or
the holders, we will be obligated to pay the principal amount plus accrued and unpaid interest of each affected
series of debt securities so declared due and payable.
The holders of a majority in aggregate principal amount of the debt securities of any series then outstanding
by notice to the trustee under the indenture may on behalf of the holders of all of such series of debt securities
waive any existing default or event of default and its consequences under the applicable indenture except a
continuing default or event of default in the payment of interest on, or the principal of, the debt securities of such
series.
Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default will
occur and be continuing, the trustee is under no obligation to exercise any of its rights or powers under the
indenture or debt securities at the request or direction of any of the holders of any series
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of debt securities, unless such holders have offered to the trustee indemnity or security satisfactory to the trustee
against any loss, liability or expense. Subject to such provisions for the indemnification of the trustee, the holders
of at least a majority in aggregate principal amount of the outstanding debt securities of a series have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to such series of debt securities. The trustee,
however, may refuse to follow any direction that conflicts with law or the indenture or that the trustee determines is
unduly prejudicial to the rights of any other holder of such series of debt securities or that would involve the trustee
in personal liability. Prior to taking any action under the indenture, the trustee is entitled to indemnification
satisfactory to it in its sole discretion against all losses, liabilities and expenses caused by taking or not taking such
action.
Except to enforce the right to receive payment of principal, premium, if any, or interest when due, no holder of
debt securities of a series has any right to institute any proceeding with respect to the indenture or debt securities,
or for the appointment of a receiver or a trustee, or for any other remedy thereunder, unless:
• such holder has previously given to the trustee written notice of a continuing event of default with respect to
such series of debt securities;
• the holder or holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series have made written request, and such holder or holders have offered security or indemnity satisfactory
to the trustee against any loss, liability or expense, to the trustee to institute such proceeding as trustee; and
• the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series a direction inconsistent with such
request, within 60 days after such notice, request and offer.
However, such limitations do not apply to a suit instituted by a holder of a debt security of such series for the
enforcement of payment of the principal, premium, if any, or interest on such debt security on or after the
applicable due date specified in such debt security.
The indenture provides that if a default with respect to a series of debt securities occurs and is continuing and
is known to the trustee, the trustee must send to each holder of such debt securities notice of the default within
90 days after it occurs. Except in the case of a default in the payment of the principal or premium, if any, upon
acceleration, redemption or otherwise with respect to any debt security of a series when such amount becomes due
and payable, the trustee may withhold notice if and so long as a committee of its trust officers in good faith
determines that withholding notice is in the interests of the holders.
The indenture requires us to furnish to the trustee, within 120 days after the end of each fiscal year, a statement
by certain of our officers as to whether or not we, to their knowledge, are in default in the performance or
observance of any of the terms, provisions and conditions of the indenture and, if so, specifying all such known
defaults. We are also required to deliver to the trustee, within 30 days after the occurrence thereof, written notice of
any event which would constitute a default; provided, however, that failure to provide such written notice will not
in and of itself result in a default under the indenture.
Street name and other indirect holders should consult their banks and brokers for information on their
requirements for giving notice or taking other actions upon a default.
Modification and Amendment
Subject to certain exceptions, modifications and amendments of the indenture, any supplemental indenture
and any series of debt securities may be made by us and the trustee with the consent of the holders of at least a
majority in aggregate principal amount of the outstanding debt securities of any series affected by such
modification or amendment.
No such modification or amendment may, without the consent of each holder affected thereby:
• make any change to the percentage of principal amount of debt securities of any series the holders of which
must consent to an amendment;
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• reduce the principal amount of, premium, if any, or interest on, or extend the stated maturity or interest
payment periods of, any debt security (including the impairment of the right of any holder of any debt
security to receive payment of principal of and interest on such holder’s debt security);
• make any debt security payable in money or securities other than that stated in such debt security;
• make any change that adversely affects such holder’s right to require us to purchase a debt security, if any;
• impair the right to institute suit for the enforcement of any payment with respect to the debt securities;
• in the case of any subordinated debt security or coupons pertaining thereto, make any change in the
provisions of the indenture relating to subordination that adversely affects the rights of any holder under such
provisions (including any contractual subordination of senior unsubordinated debt securities);
• change the provisions applicable to the redemption of any debt security;
• except as provided under “— Satisfaction and Discharge of the Indenture; Defeasance,” release any security
or guarantee that may have been granted with respect to the debt securities; or
• waive a default in payment of principal of, premium, if any, or interest on the debt securities of a series or
modify any provisions of the indenture relating to modification or amendment thereof.
Without the consent of any holder, we and the trustee may amend the indenture for one or more of the
following purposes:
• to evidence the succession of another person pursuant to the provisions of the indenture relating to
consolidations, mergers and sales of assets and the assumption by such successor of the covenants,
agreements and obligations in the indenture and in the debt securities;
• to surrender any right or power conferred upon us by the indenture, to add to our covenants such further
covenants, restrictions, conditions or provisions for the protection of the holders of all or any series of debt
securities as our board of directors will consider to be for the protection of the holders of such debt
securities, and to make the occurrence, or the occurrence and continuance, of a default in respect of any of
such additional covenants, restrictions, conditions or provisions a default or an event of default under the
indenture (provided, however, that with respect to any such additional covenant, restriction, condition or
provision, such supplemental indenture may provide for a period of grace after default, which may be shorter
or longer than that allowed in the case of other defaults, may provide for an immediate enforcement upon
such default, may limit the remedies available to the trustee upon such default or may limit the right of
holders of a majority in aggregate principal amount of any series of debt securities to waive such default);
• to cure any ambiguity or correct or supplement any provision contained in the indenture, in any supplemental
indenture or in any debt securities that may be defective or inconsistent with any other provision contained
therein;
• to conform any provision in the indenture to the “Description of Notes” included in the applicable prospectus
supplement;
• to convey, transfer, assign, mortgage or pledge any property to or with the trustee, or to make such other
provisions in regard to matters or questions arising under the indenture as will not adversely affect, in any
material respect, the interests of any holders of debt securities of any series;
• to modify or amend the indenture in such a manner as to permit the qualification of the indenture or any
supplemental indenture under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), as
then in effect;
• to add to or change any of the provisions of the indenture to provide that securities in bearer form may be
registerable as to principal; to change or eliminate any restrictions on the payment of principal or premium
with respect to securities in registered form or of principal, premium or interest with respect to securities in
bearer form; or to permit securities in registered form to be exchanged for
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securities in bearer form, so as to not adversely affect the interests of the holders of debt securities or any
coupons of any series in any material respect or permit or facilitate the issuance of debt securities of any
series in uncertificated form;
• in the case of subordinated debt securities, to make any change in the provisions of the indenture relating to
subordination that would limit or terminate the benefits available to any holder of senior indebtedness under
such provisions (but only if each such holder of senior indebtedness consents to such change);
• to add guarantees with respect to the debt securities or to secure the debt securities;
• to make any change that does not adversely affect the rights of any holder in any material respect;
• to add to, change or eliminate any of the provisions of the indenture with respect to one or more series of
debt securities, so long as any such addition, change or elimination not otherwise permitted under the
indenture will (a) neither apply to any debt security of any series created prior to the execution of such
supplemental indenture and entitled to the benefit of such provision nor modify the rights of the holders of
any such debt security with respect to such provision or (b) become effective only when there is no such debt
security outstanding;
• to evidence and provide for the acceptance of appointment by a successor or separate trustee with respect to
the debt securities of one or more series and to add to or change any of the provisions of the indenture as will
be necessary to provide for or facilitate the administration of the indenture by more than one trustee; or
• to establish the form or terms of debt securities and coupons of any series, as described under “— General”
above.
Mergers and Sales of Assets
The indenture provides that we will not consolidate with or merge with or into, or convey, transfer or lease in
one transaction or a series of related transactions, directly or indirectly, all or substantially all of our properties and
assets to, another person, unless (i) the resulting, surviving or transferee person, if not QUALCOMM Incorporated,
is a person organized and existing under the laws of the United States of America, any state thereof or the District
of Columbia; (ii) immediately after giving effect to such transaction, no default or event of default has occurred and
is continuing under the indenture; (iii) the resulting, surviving or transferee person, if not QUALCOMM
Incorporated, expressly assumes by supplemental indenture in a form satisfactory to the trustee all of our
obligations under the debt securities and the indenture; and (iv) we or the successor person has delivered to the
trustee the certificates and opinions of counsel required under the indenture. Upon any such consolidation, merger
or transfer, the resulting, surviving or transferee person shall succeed to, and may exercise every right and power
of, QUALCOMM Incorporated under the indenture.
Satisfaction and Discharge of the Indenture; Defeasance
Unless otherwise provided for in the prospectus supplement, the indenture will generally cease to be of any
further effect with respect to a series of debt securities if (a) we have delivered to the trustee for cancellation all
debt securities of such series (with certain limited exceptions) or (b) all debt securities and coupons of such series
not theretofore delivered to the trustee for cancellation will have become due and payable, or are by their terms to
become due and payable within one year or are to be called for redemption within one year, and we will have
deposited with the trustee as trust funds the entire amount sufficient to pay at maturity or upon redemption all such
debt securities and coupons (and if, in either case, we will also pay or cause to be paid all other sums payable under
the indenture by us).
In addition, we will have a “legal defeasance option” (pursuant to which we may terminate, with respect to the
debt securities of a particular series, all of our obligations under such debt securities and the indenture with respect
to such debt securities) and a “covenant defeasance option” (pursuant to which we may terminate, with respect to
the debt securities of a particular series, our obligations with respect to such debt securities under certain specified
covenants contained in the indenture). If we exercise our legal defeasance option with respect to a series of debt
securities, payment of such debt securities may not be
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accelerated because of an event of default. If we exercise our covenant defeasance option with respect to a series of
debt securities, payment of such debt securities may not be accelerated because of an event of default related to the
specified covenants.
The applicable prospectus supplement will describe the procedures we must follow in order to exercise our
defeasance options.
Regarding the Trustee
The indenture provides that, except during the continuance of an event of default, the trustee will perform only
such duties as are specifically set forth in the indenture. During the existence of an event of default, the trustee may
exercise such rights and powers vested in it under the indenture and use the same degree of care and skill in its
exercise as a prudent person would exercise under the circumstances in the conduct of such person’s own affairs.
The indenture and provisions of the Trust Indenture Act that are incorporated by reference therein contain
limitations on the rights of the trustee, should it become one of our creditors, to obtain payment of claims in certain
cases or to realize on certain property received by it in respect of any such claim as security or otherwise. The
trustee will be permitted to engage in other transactions with us or any of our affiliates; provided, however, that if it
acquires any conflicting interest (as defined in the indenture or in the Trust Indenture Act), it must eliminate such
conflict or resign.
Governing Law
The indenture and the debt securities will be governed by the laws of the State of New York.
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DESCRIPTION OF PREFERRED STOCK
The following description of the terms of the preferred stock we may issue sets forth certain general terms and
provisions of any series of preferred stock to which any prospectus supplement may relate. Particular terms of the
preferred stock offered by any prospectus supplement and the extent, if any, to which these general terms and
provisions will apply to any series of preferred stock so offered will be described in the prospectus supplement
relating to the applicable preferred stock. The applicable prospectus supplement may also state that any of the
terms set forth in this description are inapplicable to such series of preferred stock. This description does not
purport to be complete and is subject to and qualified in its entirety by reference to applicable Delaware law and
the provisions of our certificate of incorporation relating to our preferred stock.
We have 8,000,000 shares of preferred stock authorized for issuance in one or more series, at a par value of
$0.0001 per share. As of July 26, 2021, no shares of preferred stock were outstanding.
Pursuant to Delaware law and our certificate of incorporation, as amended, our board of directors has the
authority to provide, by filing a certificate pursuant to the Delaware General Corporation Law, for the issuance of
shares of preferred stock, in one or more classes or series, and to fix the designation, powers, preferences, rights
and limitations or restrictions thereof, including, without limitation, the dividend rights, dividend rate, conversion
rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, liquidation preferences and the number of shares constituting any series and the designation of such series.
The issuance of preferred stock could have the effect of decreasing the market price of our common stock and
could adversely affect the voting and other rights of the holders of common stock.
The terms of each series of preferred stock will be described in any prospectus supplement related to such
series of preferred stock and will contain a discussion of any material U.S. federal income tax considerations
applicable to the preferred stock.
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DESCRIPTION OF DEPOSITARY SHARES
The following description of the terms of the depositary shares sets forth certain general terms and provisions
of the depositary shares to which any prospectus supplement may relate. The particular terms of the depositary
shares offered by any prospectus supplement and the extent, if any, to which these general provisions may apply to
those depositary shares will be described in the prospectus supplement relating to those depositary shares.
Accordingly, for a description of the terms of a particular issue of depositary shares, reference must be made to
both the prospectus supplement relating thereto and to the following description.
General
• We may, at our option, elect to offer fractional shares of preferred stock, rather than single shares of
preferred stock (to be set forth in the prospectus supplement relating to a particular series of preferred stock).
In the event we elect to do so, depositary receipts evidencing depositary shares will be issued.
• The shares of any class or series of preferred stock represented by depositary shares will be deposited under
a deposit agreement between us and one or more depositaries selected by us. Subject to the terms of the
deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction
of a share of preferred stock represented by such depositary share, to all the rights and preferences of the
shares of preferred stock represented by the depositary share, including dividend, voting, redemption and
liquidation rights.
• The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement.
Depositary receipts will be distributed to those persons purchasing the fractional shares of the related class or
series of preferred shares in accordance with the terms of the offering described in the related prospectus
supplement.
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DESCRIPTION OF COMMON STOCK
The following description of the terms of our common stock does not purport to be complete and is subject to
and qualified in its entirety by reference to applicable Delaware law and the provisions of our certificate of
incorporation relating to our common stock.
We have 6,000,000,000 shares of common stock authorized for issuance, at a par value of $0.0001 per share.
As of July 26, 2021, there were approximately 1,128,000,000 shares of common stock outstanding. The holders of
our common stock are entitled to one vote for each one share held of record on all matters submitted to a vote of
the stockholders. Subject to preferences that may be applicable to any then outstanding preferred stock, holders of
our common stock are entitled to receive ratably such dividends as may be declared by our board of directors out
of funds legally available therefor. In the event of a liquidation, dissolution or winding up of Qualcomm, holders of
our common stock are entitled to share ratably in all assets remaining after payment of liabilities and the
liquidation preference of any then outstanding preferred stock.
Holders of our common stock have no preemptive rights and no right to convert their common stock into any
other securities. There are no redemption or sinking fund provisions applicable to our common stock.
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DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of debt securities, preferred stock, common stock, depositary shares
or other securities. Warrants may be issued independently or together with debt securities, preferred stock,
common stock, depositary shares or units offered by any prospectus supplement and may be attached to or
separate from any such offered securities. Each series of warrants will be issued under a separate warrant
agreement to be entered into between us and a bank or trust company, as warrant agent. The warrant agent will
act solely as our agent in connection with the warrants and will not assume any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants. The following summary of certain
provisions of the warrants does not purport to be complete and is subject to, and qualified in its entirety by
reference to, the provisions of the warrant agreement that will be filed with the SEC in connection with the offering
of such warrants.
The prospectus supplement relating to a particular issue of warrants will describe the terms of such warrants,
including the following:
• the title of such warrants;
• the offering price for such warrants, if any;
• the aggregate number of such warrants;
• the designation and terms of the securities purchasable upon exercise of such warrants;
• if applicable, the designation and terms of the securities with which such warrants are issued and the number
of such warrants issued with each such security;
• if applicable, the date from and after which such warrants and any securities issued therewith will be
separately transferable;
• the principal amount of debt securities purchasable upon exercise of a warrant and the price at which such
principal amount of debt securities may be purchased upon exercise (which price may be payable in cash,
securities or other property) and the number of shares of common stock, preferred stock, depositary shares
or units purchasable upon exercise of a warrant and the price at which such shares may be purchased upon
exercise;
• the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;
• if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;
• whether the warrants represented by the warrant certificates or debt securities that may be issued upon
exercise of the warrants will be issued in registered or bearer form;
• information with respect to book-entry procedures, if any;
• the currency or currency units in which the offering price, if any, and the exercise price are payable;
• if applicable, a discussion of material U.S. federal income tax considerations;
• the antidilution provisions of such warrants, if any;
• the redemption or call provisions, if any, applicable to such warrants; and
• any additional terms of such warrants, including terms, procedures and limitations relating to the exchange
and exercise of such warrants.
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PLAN OF DISTRIBUTION
We or selling securityholders may offer and sell the securities covered by this prospectus from time to time, in
one or more transactions, at market prices prevailing at the time of sale, at prices related to market prices, at a fixed
price or prices subject to change, at varying prices determined at the time of sale or at negotiated prices, by a
variety of methods, including the following:
• through agents;
• to or through underwriters;
• in “at the market offerings,” within the meaning of Rule 415(a)(4) under the Securities Act, to or
through a market maker or into an existing trading market, on an exchange or otherwise;
• through brokers or dealers;
• directly by us or selling securityholders to purchasers, including through a specific bidding, auction or
other process; or
• through a combination of any of these methods of sale.
Registration of the securities covered by this prospectus does not mean that those securities necessarily will be
offered or sold.
In effecting sales, brokers or dealers engaged by us may arrange for other brokers or dealers to participate.
Broker-dealer transactions may include:
• purchases of the securities by a broker-dealer as principal and resales of the securities by the brokerdealer for its account pursuant to this prospectus;
• ordinary brokerage transactions;
• transactions in which the broker-dealer solicits purchasers; or
• privately negotiated transactions.
The securities covered by this prospectus may be sold:
• on a national securities exchange;
• in the over-the-counter market; or
• in transactions other than on an exchange or in the over-the-counter market, or in combination.
In addition, we or selling securityholders may sell any securities covered by this prospectus in private
transactions or pursuant to other exemptions from registration under the Securities Act rather than pursuant to this
prospectus.
We or selling securityholders may sell offered securities through agents designated by us or selling
securityholders from time to time. Any such agent in the offer or sale of the securities for which this prospectus is
delivered will be named, and any commissions payable by us or selling securityholders to that agent will be set
forth, in the prospectus supplement to the extent required. Unless indicated in the prospectus supplement, such
agents will have agreed to use their reasonable best efforts to solicit purchases for the period of their appointment.
In connection with the sale of securities covered by this prospectus, broker-dealers may receive compensation
from us or selling securityholders in the form of commissions, discounts or concessions. Broker-dealers may also
receive compensation from purchasers of the securities for whom they act as agents or to whom they sell as
principals or both. Compensation as to a particular broker-dealer may be in excess of customary commissions or in
amounts to be negotiated. In connection with any underwritten offering, underwriters may receive compensation in
the form of discounts, concessions or commissions from us, selling securityholders or from purchasers of the
securities for whom they act as agents.
Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the
form of discounts, concessions or commissions from the underwriters and/or compensation from the
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purchasers for whom they may act as agents. Any underwriters, broker-dealers, agents or other persons acting on
our behalf who participate in the distribution of the securities may be deemed to be “underwriters” within the
meaning of the Securities Act, and any profit on the sale of the securities by them and any discounts, commissions
or concessions received by any of those underwriters, broker-dealers, agents or other persons may be deemed to be
underwriting discounts and commissions under the Securities Act.
In connection with the distribution of the securities covered by this prospectus or otherwise, we may enter into
hedging transactions with broker-dealers or other financial institutions. In connection with such transactions,
broker-dealers or other financial institutions may engage in short sales of our securities in the course of hedging the
positions they assume with us. We may also sell securities short and deliver the securities offered by this prospectus
to close out our short positions. We may also enter into option or other transactions with broker-dealers or other
financial institutions, which require the delivery to such broker-dealer or other financial institution of securities
offered by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to
this prospectus, as supplemented or amended to reflect such transaction.
At any time a particular offer of the securities covered by this prospectus is made, a revised prospectus or
prospectus supplement, if required, will be distributed that will set forth the aggregate amount of securities covered
by this prospectus being offered and the terms of the offering. Such prospectus supplement, and, if necessary, a
post-effective amendment to the registration statement of which this prospectus is a part, will be filed with the SEC
to reflect the disclosure of additional information with respect to the distribution of the securities covered by this
prospectus. In order to comply with the securities laws of certain states, if applicable, the securities sold under this
prospectus may only be sold through registered or licensed broker-dealers. In addition, in some states the securities
may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from
registration or qualification requirements is available and is complied with.
In connection with an underwritten offering, we would execute an underwriting agreement with an
underwriter or underwriters. Unless otherwise indicated in the revised prospectus or applicable prospectus
supplement, such underwriting agreement would provide that the obligations of the underwriter or underwriters are
subject to certain conditions precedent, and that the underwriter or underwriters with respect to a sale of the
covered securities will be obligated to purchase all of the covered securities, if any such securities are purchased.
We may grant to the underwriter or underwriters an option to purchase additional securities at the public offering
price, less any underwriting discount, as may be set forth in the revised prospectus or applicable prospectus
supplement. If we grant any such option, the terms of that option will be set forth in the revised prospectus or
applicable prospectus supplement.
Underwriters, agents, brokers or dealers may be entitled, pursuant to relevant agreements entered into with us,
to indemnification by us against certain civil liabilities, including liabilities under the Securities Act that may arise
from any untrue statement or alleged untrue statement of a material fact, or any omission or alleged omission to
state a material fact in this prospectus, any supplement or amendment hereto, or in the registration statement of
which this prospectus forms a part, or to contribution with respect to payments which the underwriters, agents,
brokers or dealers may be required to make.
Underwriters or agents and their affiliates may be customers of, engage in transactions with or perform
services for us or our affiliates from time to time.
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SELLING SECURITYHOLDERS
Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Exchange Act that are incorporated by
reference.
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LEGAL MATTERS
The validity of the securities offered in this prospectus and any related prospectus supplement and certain
legal matters will be passed upon for us by Cravath, Swaine & Moore LLP, New York, New York. If the securities
are being distributed in an underwritten offering, certain legal matters will be passed upon for the underwriters by
counsel identified in the related prospectus supplement.
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EXPERTS
The financial statements and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report on Internal Control over Financial Reporting) incorporated
in this prospectus by reference to the Annual Report on Form 10-K for the year ended September 27, 2020have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our
filings with the SEC are available to the public through the SEC’s website at http://www.sec.gov. We maintain a
website at https://investor.qualcomm.com where information about us, including SEC filings, is also available free
of charge. However, the information on, or accessible through, our website is not incorporated by reference in this
prospectus or any prospectus supplement and you should not consider it a part of this prospectus or any prospectus
supplement. Reference to our website is made as an inactive textual reference.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus the information in other documents that
we file with the SEC. This means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is considered to be a part of this prospectus, and
information in documents that we file later with the SEC will automatically update and supersede information
contained in documents filed earlier with the SEC or contained in this prospectus. We incorporate by reference in
this prospectus (i) the documents listed below and (ii) and any future filings that we may make with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of the offerings of all of the
securities covered by this prospectus; provided, however, that we are not incorporating, in each case, any
documents or information deemed to have been furnished and not filed in accordance with SEC rules (including
Items 2.02 and 7.01 of Form 8-K, or corresponding information furnished under item 9.01 or included as an
exhibit):
• our Annual Report on Form 10-K for the fiscal year ended September 27, 2020(including portions of our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on January 21, 2021);
• our Quarterly Reports on Form 10-Q for the fiscal quarters ended December 27, 2020, March 28, 2021 and
June 27, 2021;
• our Current Reports on Form 8-K filed with the SEC onNovember 19, 2020, December 10, 2020, January 8,
2021, January 13, 2021, March 15, 2021, May 21, 2021 and July 23, 2021.
• the description of our common stock contained in Exhibit 4.15 of our Annual Report on Form 10-K for the
fiscal year ended September 29, 2019, including any amendment or report updating such description.
You may obtain a copy of any or all of the documents referred to above which may have been or may be
incorporated by reference into this prospectus, except for exhibits to those documents (unless the exhibits are
specifically incorporated by reference into those documents) at no cost to you by writing or telephoning us at the
following address:
QUALCOMM Incorporated
Attention: Investor Relations
5775 Morehouse Drive
San Diego, California 92121-1714
Telephone: (858) 587-1121
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the estimated costs and expenses, other than underwriting discounts and
commissions, payable by QUALCOMM Incorporated (the registrant) in connection with the sale or distribution of
the securities registered under this registration statement.
Amount

SEC Registration Fee
Printing Expenses
Legal Fees and Expenses
Rating Agency Fees
Accounting Fees and Expenses
Transfer Agent and Registrar Fees
Trustee Fees
Miscellaneous

$



*
**

**

**

**

**

**

**


$

**









Total
*

Under Rules 456(b) and 457(r) of the Securities Act, applicable SEC registration fees have been deferred and
will be paid at the time of any particular offering of securities under this registration statement, and are
therefore not estimable at this time.

**

Because an indeterminate amount of securities is covered by this registration statement, the expenses in
connection with the issuance and distribution of the securities are not currently determinable. An estimate of the
aggregate expenses in connection with the issuance and distribution of the securities being offered will be
included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law (the “DGCL”) empowers a Delaware corporation to
indemnify any persons who are, or are threatened to be made, parties to any threatened, pending or completed legal
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the
right of such corporation) by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise. The indemnity may include expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
such person in connection with such action, suit or proceeding; provided that such officer, director, employee or
agent acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s
best interests, and, for criminal proceedings, had no reasonable cause to believe his or her conduct was unlawful. A
Delaware corporation may indemnify officers and directors in an action by or in the right of the corporation under
the same conditions, except that no indemnification is permitted without judicial approval if the officer or director
is adjudged to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in
the defense of any action referred to above, the corporation must indemnify him or her against the expenses that
such officer or director actually and reasonably incurred.
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Article Eleven of our Amended and Restated Bylaws (the “Bylaws”) provides that:
(1) we shall indemnify our directors and certain designated officers (including our executive officers) to the
fullest extent not prohibited by the DGCL; provided that the corporation shall not be required to
indemnify any director or officer in connection with any proceeding (or part thereof) initiated by such
person or any proceeding by such person against the corporation or its directors, officers, employees or
other agents unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding
was authorized by the board of directors of the corporation or (iii) such indemnification is provided by the
corporation, in its sole discretion, pursuant to the powers vested in the corporation under the DGCL;
(2) we may, to the extent authorized from time to time by our board of directors, our Chief Executive Officer
or our President, indemnify our other officers, employees and agents to the extent provided in the DGCL;
(3) the right to indemnification in Article Eleven includes the right to be paid by us the expenses incurred in
defending or otherwise participating in any proceeding in advance of its final disposition; and
(4) the rights conferred in Article Eleven are not exclusive of any other right any person may have or acquire
under any statute, provision of our Certificate of Incorporation, Bylaws, agreement, vote of stockholders
or disinterested directors of the Company or otherwise.
Section 145 of the DGCL permits a corporation to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in such capacity, or arising
out of their status as such, whether or not the corporation would have the power to indemnify such person against
such liability. Article Eleven of our Bylaws authorizes us to purchase insurance on behalf of any person required or
permitted to be indemnified pursuant to our Bylaws. We have obtained officers’ and directors’ liability insurance
for the members of our board of directors and executive officers for certain losses arising from claims or charges
made against them while acting in their capacities as directors and officers of the Company.
In addition, Section 102(b)(7) of the DGCL provides that the certificate of incorporation of a corporation may
contain a provision eliminating or limiting the personal liability of a director to the corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director; provided that such provision shall not eliminate or
limit the liability of a director: (i) for any breach of the director’s duty of loyalty to the corporation or its
stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; (iii) under Section 174 of the DGCL; or (iv) for any transaction from which the director derived
an improper personal benefit. Our Certificate of Incorporation includes such a provision, and Article Eleven of our
Bylaws includes a provision defining good faith for the purposes of any determination of indemnification.
We have also entered into indemnification agreements with our directors and certain officers of the Company,
indemnifying each such person against expenses arising out of any claims made against such person by reason of
his or her being an agent of the Company. Among other exclusions, we shall not indemnify any person with respect
to certain claims involving a lack of good faith, unlawful conduct, unauthorized settlements or certain claims
initiated by the indemnitee.
Any Underwriting Agreement to be filed as Exhibit 1.1 to this Registration Statement may provide for
indemnification to the registrant’s directors and officers by the underwriters against certain liabilities.
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Item 16. Exhibits






Incorporated by Reference

Exhibit
 Number 



Exhibit Description

Form

File No.

Date of
First
Filing





Exhibit
Number

Filed
Herewith 

 1.1

 Form of Equity Securities Underwriting
Agreement*

—

—

—

—

—



 1.2

 Form of Debt Securities Underwriting
Agreement*

—

—

—

—

—



 1.3

 Form of Preferred Shares and Depositary
Shares Underwriting Agreement*

—

—

—

—

—



 3.1

 Amended and Restated Certificate of
Incorporation of QUALCOMM
Incorporated

8-K

000-19528

4/20/18

3.1

—



 3.2

 Amended and Restated Bylaws of
QUALCOMM Incorporated

8-K

000-19528

7/23/21

3.2

—



 4.1

 Form of Indenture

S-3

333-203935

5/7/15

4.1

—



 4.2

 Indenture, dated May 20, 2015, between the
Company and U.S. Bank National
Association, as trustee

8-K

000-19528

5/21/15

4.1

—



 4.3

 Form of Debt Security

S-3

333-203935

5/7/15

4.2

—



 4.4

 Form of Warrant*

—

—

—

—

—



 4.5

 Form of Warrant Agreement*

—

—

—

—

—



 4.6

 Form of Certificate of Designation*

—

—

—

—

—



 4.7

 Form of Deposit Agreement*

—

—

—

—

—



 4.8

 Form of Depositary Receipt*

—

—

—

—

—



 5.1

 Opinion of Cravath, Swaine & Moore LLP

—

—

—

—

X



 23.1

 Consent of Cravath, Swaine & Moore LLP
(included in Exhibit 5.1)

—

—

—

—

X



 23.2

 Consent of PricewaterhouseCoopers LLP

—

—

—

—

X



 24.1

 Power of Attorney (included on the signature
pages to this registration statement)

—

—

—

—

X



 25.1

 Statement of Eligibility of Trustee for the
Debt Securities

—

—

—

—

X



*

To be filed, if necessary, as an exhibit to a post-effective amendment to this registration statement or as an
exhibit to a Current Report on Form 8-K to be filed by the registrant in connection with a specific offering, and
incorporated herein by reference.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities
Act; (ii) to reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in
the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease
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in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and (iii) to include any material information with respect to the plan
of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and
(a)(1)(iii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant
to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement;
(2) that, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof;
(3) to remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering; and
(4) that, for the purpose of determining liability under the Securities Act to any purchaser: (i) each
prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and (ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5)
or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made
pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided
in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof; provided, however,
that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a
primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to
the purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of
the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the provisions described under Item 15 above,
or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
(d) For purposes of determining any liability under the Securities Act, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a
form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) shall be deemed to
be part of this registration statement as of the time it was declared effective.
(e) For the purpose of determining any liability under the Securities Act, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(f)

The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act in accordance
with the rules and regulations prescribed by the SEC under section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State
of California, on July 28, 2021.
QUALCOMM Incorporated
By:
/s/ Akash Palkhiwala
Name:
Title:
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SIGNATURES AND POWER OF ATTORNEY
Each person whose signature appears below constitutes and appoints Cristiano Amon and Akash Palkhiwala,
and each of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments to this Registration Statement (including all post-effective amendments), and to file the same with all
exhibits thereto, and other documents in connection therewith, with the SEC, granting unto said attorney-in-fact
and agent full power and authority to do and perform each act and thing requisite and necessary to be done, as fully
to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed by the following persons in the capacities and on the dates indicated.
Signature


Title

Date

President and Chief Executive Officer, and
Director
(Principal Executive Officer)

July 28, 2021



Chief Financial Officer
(Principal Financial Officer)

July 28, 2021





Senior Vice President, Corporate
Controller and Chief Accounting Officer
(Principal Accounting Officer)

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Chair of the Board

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021





Director

July 28, 2021






/s/ Cristiano Amon









Cristiano Amon
/s/ Akash Palkhiwala
Akash Palkhiwala


/s/ Erin Polek
Erin Polek


/s/ Sylvia Acevedo
Sylvia Acevedo


/s/ Mark Fields


/s/ Jeffrey W. Henderson


/s/ Gregory N. Johnson


/s/ Ann M. Livermore


/s/ Harish Manwani


/s/ Mark D. McLaughlin

Mark Fields
Jeffrey W. Henderson
Gregory N. Johnson
Ann M. Livermore
Harish Manwani
Mark D. McLaughlin


/s/ Jamie S. Miller
Jamie S. Miller


/s/ Clark T. Randt, Jr.


/s/ Irene B. Rosenfeld


/s/ Kornelis (Neil) Smit

Clark T. Randt, Jr.
Irene B. Rosenfeld
Kornelis (Neil) Smit
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Signature






Title

Date

Director

July 28, 2021

Director

July 28, 2021






/s/ Jean-Pascal Tricoire
Jean-Pascal Tricoire


/s/ Anthony J. Vinciquerra



Anthony J. Vinciquerra
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Exhibit 5.1

July 28, 2021
QUALCOMM Incorporated
Registration Statement on Form S-3
Ladies and Gentlemen:
We have acted as counsel to QUALCOMM Incorporated, a Delaware corporation (the “Company”), in connection with the preparation and filing with the
Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”) under the Securities Act of 1933, as amended
(the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and sale from time to time pursuant to Rule 415 under the Securities Act of
debt securities (“Debt Securities”) of the Company to be issued under the Indenture dated May 20, 2015 (the “2015 Indenture”) between the Company and U.S. Bank National
Association, as trustee, which is incorporated by reference into the Registration Statement as Exhibit 4.2, or an Indenture (together with the 2015 Indenture, the “Indenture”) to
be entered into between the Company and a trustee; preferred stock, par value $0.0001 per share (the “Preferred Stock”) of the Company; depositary shares representing
fractional or multiple shares of Preferred Stock (the “Depositary Shares”) of the Company; common stock, par value $0.0001 per share (the “Common Stock”) of the Company,
including Common Stock as may from time to time be issued upon conversion of Debt Securities or Preferred Stock; and warrants to purchase Debt Securities, Preferred Stock
or Common Stock (collectively, the “Warrants”) of the Company. The Debt Securities, the Preferred Stock, the Depositary Shares, the Common Stock and the Warrants are
collectively referred to herein as the “Securities”.
In connection with this opinion, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such corporate records,
certificates of corporate officers and government officials and such other documents as we have deemed necessary or appropriate for the purposes of this opinion, including: (a)
the Amended and Restated Certificate of Incorporation of the Company; (b) the Amended and Restated Bylaws of the Company; (c) resolutions adopted by the board of
directors of the Company on July 20, 2021; (d) the Registration Statement; and (e) the 2015 Indenture. As to various questions of fact material to this opinion, we have relied
upon representations of officers or directors of the Company and documents furnished to us by the Company without independent verification of their accuracy. We have also
assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals and the conformity to authentic original documents of all documents
submitted to us as copies.

2
Based upon and subject to the foregoing, and assuming that (i) the Registration Statement and any supplements and amendments thereto (including posteffective amendments) will have become effective and will comply with all applicable laws; (ii) the Registration Statement will be effective and will comply with all applicable
laws at the time the Securities are offered or issued as contemplated by the Registration Statement; (iii) a prospectus supplement will have been prepared and filed with the
Commission describing the Securities offered thereby and will comply with all applicable laws; (iv) all Securities will be issued and sold in compliance with all applicable
Federal and state securities laws and in the manner stated in the Registration Statement and the appropriate prospectus supplement; (v) none of the terms of any Security to be
established subsequent to the date hereof, nor the issuance and delivery of such Security, nor the compliance by the Company with the terms of such Security will violate any
applicable law or will result in a violation of any provision of any instrument or agreement then binding upon the Company or any restriction imposed by any court or
governmental body having jurisdiction over the Company; (vi) a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Securities offered or issued will have been duly authorized and validly executed and delivered by the Company and the other parties thereto; and (vii) any Securities issuable
upon conversion, exchange or exercise of any Security being offered or issued will be duly authorized, created and, if appropriate, reserved for issuance upon such conversion,
exchange or exercise, we are of opinion that:
(1) with respect to Debt Securities to be issued under the Indenture, when (A) the trustee under the Indenture (the “Trustee”) has been qualified to act in such capacity under
the Indenture, (B) the Trustee has duly executed and delivered the Indenture, (C) the Indenture has been duly authorized and validly executed and delivered by the
Company to the Trustee, (D) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended, (E) the board of directors of the Company, a duly
constituted and acting committee thereof, or any officers of the Company delegated such authority (such board of directors, committee or officers being hereinafter referred
to as the “Board”) has taken all necessary corporate action to approve the issuance and terms of a particular series of Debt Securities, the terms of the offering thereof, and
related matters, and (F) such Debt Securities have been duly executed, authenticated, issued and delivered in accordance with the provisions of the Indenture, including any
supplemental indenture or officer’s certificate related thereto, and the applicable definitive purchase, underwriting or similar agreement approved by the Board upon
payment of the consideration therefor provided for therein, such Debt Securities will be validly issued and will constitute valid and binding obligations of the Company,
enforceable against the Company in accordance with their terms (subject to applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other
similar laws affecting creditors' rights generally from time to time in effect and subject to general principles of equity, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing, regardless of whether such enforceability is considered in a proceeding in equity or at law);

3

(2) with respect to shares of Preferred Stock, when (A) the Board has taken all necessary corporate action to approve the issuance and terms of a particular series of
Preferred Stock, the terms of the offering thereof and related matters, including the adoption of a Certificate of Designation relating to such Preferred Stock (a “Certificate”)
and the filing of such Certificate with the Secretary of State of the State of Delaware, (B) such Certificate has been properly filed with the Secretary of State of the State of
Delaware and (C) certificates representing such shares of Preferred Stock have been duly executed, countersigned, registered and delivered either (i) in accordance with the
applicable definitive purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor (which consideration is not less than
the par value of the Preferred Stock) provided for therein or (ii) upon conversion or exercise of any other Security, in accordance with the terms of such Security or the
instrument governing such Security providing for such conversion or exercise as approved by the Board, for the consideration approved by the Board (which consideration
is not less than the par value of the Preferred Stock), then such shares of Preferred Stock will be validly issued, fully paid and nonassessable;
(3) with respect to any Depositary Shares, when (A) the Board has taken all necessary corporate action to approve the creation of and the issuance and terms of the
Depositary Shares and the related series of Preferred Stock, the terms of the offering thereof and related matters, (B) a deposit agreement or agreements relating to the
Depositary Shares have been duly authorized and validly executed and delivered by the Company, the depositary appointed by the Company and each other party thereto,
(C) the Certificate for the related series of Preferred Stock has been properly filed with the Secretary of State of the State of Delaware, (D) certificates representing such
shares of Preferred Stock have been duly executed and countersigned (in the case of certificated shares), and such shares have been registered and delivered in accordance
with the applicable definitive purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor (which consideration is not
less than the par value of the Preferred Stock) provided for therein and (E) Depositary Shares or receipts representing the Depositary Shares have been duly executed,
countersigned, registered and delivered in accordance with the appropriate deposit agreement or agreements and the applicable definitive purchase, underwriting or similar
agreement approved by the Board or such officers upon payment of the consideration therefor provided for therein, the Depositary Shares will be validly issued and will
constitute valid and binding obligations of the Company, enforceable against the Company in accordance with their terms (subject to applicable bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorium or other similar laws affecting creditors' rights generally from time to time in effect and subject to general principles of
equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether such enforceability is considered in a
proceeding in equity or at law);
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(4) with respect to shares of Common Stock, when both (A) the Board has taken all necessary corporate action to approve the issuance of and the terms of the offering of (i)
the Debt Securities or Preferred Stock, as the case may be, convertible or exchangeable into Common Stock or (ii) the shares of Common Stock, and related matters and
(B) certificates representing the shares of Common Stock have been duly executed and countersigned (in the case of certificated shares), and such shares have been
registered and delivered either (i) in accordance with the applicable definitive purchase, underwriting or similar agreement approved by the Board or such officers upon
payment of the consideration therefor (which consideration is not less than the par value of the Common Stock) provided for therein or (ii) upon conversion or exercise of
such Debt Security or Preferred Stock, as the case may be, in accordance with the terms of such security or the instrument governing such security providing for such
conversion or exercise as approved by the Board, for the consideration approved by the Board (which consideration is not less than the par value of the Common Stock),
then such shares of Common Stock will be validly issued, fully paid and nonassessable; and
(5) with respect to the Warrants, when (A) the Board has taken all necessary corporate action to approve the creation of and the issuance and terms of the Warrants, the
terms of the offering thereof and related matters, (B) a warrant agreement or agreements relating to the Warrants have been duly authorized and validly executed and
delivered by the Company, the warrant agent appointed by the Company and each other party thereto and (C) the Warrants or certificates representing the Warrants have
been duly executed, countersigned, registered and delivered in accordance with the appropriate warrant agreement or agreements and the applicable definitive purchase,
underwriting or similar agreement approved by the Board or such officers upon payment of the consideration therefor provided for therein, the Warrants will be validly
issued and will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with their terms (subject to applicable bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws affecting creditors’ rights generally from time to time in effect and subject to general
principles of equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether such enforceability is
considered in a proceeding in equity or at law).
We express no opinion herein as to any provision of the Indenture or the Debt Securities that (a) relates to the subject matter jurisdiction of any Federal court
of the United States of America, or any Federal appellate court, to adjudicate any controversy related thereto, (b) contains a waiver of an inconvenient forum, (c) relates to the
waiver of rights to jury trial or (d) provides for indemnification, contribution or limitations on liability. We also express no opinion as to (i) the enforceability of the provisions
of the Indenture or the Debt Securities to the extent that such provisions constitute a waiver of illegality as a defense to performance of contract obligations or any other defense
to performance which cannot, as a matter of law, be effectively waived or (ii) whether a state court outside the State of New York or a Federal court of the United States would
give effect to the choice of New York law provided for therein.
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Courts in the United States have not customarily rendered judgments for money damages denominated in any currency other than United States dollars.
Section 27(b) of the Judiciary Law of the State of New York provides, however, that a judgment or decree in an action based upon an obligation denominated in a currency
other than United States dollars shall be rendered in the foreign currency of the underlying obligation and converted into United States dollars at the rate of exchange prevailing
on the date of the entry of the judgment or decree. We express no opinion as to whether a Federal court of the United States would render a judgment other than in United States
dollars.
We are admitted to practice only in the State of New York and express no opinion as to matters governed by any laws other than the laws of the State of New
York, the Delaware General Corporation Law and the Federal laws of the United States of America.
We understand that we may be referred to as counsel who has passed upon the validity of the Debt Securities or the issuance of the Preferred Stock,
Depositary Shares, Common Stock or Warrants on behalf of the Company in the prospectus and in a supplement to the prospectus forming a part of the Registration Statement
relating to the Securities filed with the Commission pursuant to the Securities Act, and we hereby consent to such use of our name in said Registration Statement and to the use
of this opinion for filing with said Registration Statement as Exhibit 5.1 thereto. In giving this consent, we do not hereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission promulgated thereunder.
Very truly yours,
/s/ Cravath, Swaine & Moore LLP
QUALCOMM Incorporated
5775 Morehouse Drive
San Diego, California 92121
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of QUALCOMM Incorporated of our report dated November 4, 2020 relating to
the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in QUALCOMM Incorporated’s Annual
Report on Form 10-K for the year ended September 27, 2020. We also consent to the reference to us under the heading “Experts” in such Registration Statement.
/s/ PricewaterhouseCoopers LLP
San Diego, California
July 28, 2021

Exhibit 25.1

securities and exchange commission
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2) ¨
_______________________________________________________

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)
31-0841368
I.R.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota
(Address of principal executive offices)

55402
(Zip Code)

Fonda Hall
U.S. Bank National Association
633 W. Fifth Street, 24th Floor
Los Angeles, CA 90071
(213) 615-6023
(Name, address and telephone number of agent for service)

QUALCOMM Incorporated
(Issuer with respect to the Securities)
Delaware
(State or other jurisdiction of incorporation or organization)

95-3685934
(I.R.S. Employer Identification No.)

5775 Morehouse Drive
San Diego, California
(Address of Principal Executive Offices)

92121-1714
(Zip Code)

Debt Securities
(Title of the Indenture Securities)

FORM T-1
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
a)

Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency
Washington, D.C.

b)

Whether it is authorized to exercise corporate trust powers.
Yes

Item 2. AFFILIATIONS WITH THE OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.
None
Items 3-15

Items 3-15 are not applicable because to the best of the Trustee's knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
1.

A copy of the Articles of Association of the Trustee.*

2.

A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

3.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.

4.

A copy of the existing bylaws of the Trustee.**

5.

A copy of each Indenture referred to in Item 4. Not applicable.

6.

The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

7.

Report of Condition of the Trustee as of March 31, 2021 published pursuant to law or the requirements of its supervising or examining authority, attached as
Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November 15, 2005.
** Incorporated by reference to 305(b)(2), Registration Number 333-229783 filed on June 21, 2021.
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SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national banking association
organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be signed on its behalf by the
undersigned, thereunto duly authorized, all in the Los Angeles, State of California on the 28th of July, 2021.
By:
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Exhibit 2

/s/ Fonda Hall
Fonda Hall
Vice President
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Exhibit 3
5
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Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that reports of
examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and Exchange Commission upon its
request therefor.
Dated: July 28, 2021
By:

/s/ Fonda Hall
Fonda Hall
Vice President
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Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 3/31/2021
($000’s)
3/31/2021
Assets
Cash and Balances Due From
Depository Institutions
Securities
Federal Funds
Loans & Lease Financing Receivables
Fixed Assets
Intangible Assets
Other Assets
Total Assets

$ 43,386,652
154,609,348
0
297,075,286
6,148,452
13,371,986
27,974,559
$542,566,283

Liabilities
Deposits
Fed Funds
Treasury Demand Notes
Trading Liabilities
Other Borrowed Money
Acceptances
Subordinated Notes and Debentures
Other Liabilities
Total Liabilities

$444,618,948
1,321,015
0
1,231,176
27,466,875
0
3,350,000
13,255,984
$491,243,998

Equity
Common and Preferred Stock
Surplus
Undivided Profits
Minority Interest in Subsidiaries
Total Equity Capital

18,200
14,266,915
36,236,966
800,204
$ 51,322,285

Total Liabilities and Equity Capital

$542,566,283
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